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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

TRIPLE S REFINING CORPORATION,

Debtor.
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Chapter 11
Case No. 09-10163 (ALG)

Jointly Administered

PROOF OF CLAIM OF THE UNITED STATES OF AMERICA, ON BEHALF OF THE
UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

1. The United States of America (the “Government”) files this Proof of Claim in a

protective fashion, at the request of the Environmental Protection Agency (“EPA”), against debtor

Triple S Refining Corporation (“Triple S Refining” or “Debtor”), for potential environmental

liabilities arising from properties that are currently or formerly owned and/or operated by Debitor,

and/or by corporate predecessors of Debtor, and/or liabilities arising from the migration of

hazardous substances from property of Debtor’s bankruptcy estate.




PROTECTIVE FILING FOR WORK AND FINANCIAL ASSURANCE OBLIGATIONS

2. The Government is not required to file a proof of claim with respect to Debtor’s
injunctive obligation to comply with work requirements and financial assurance obligations
imposed by court orders or by environmental statutes, regulations, administrative orders, licenses, or
permits, because such obligations are not claims under 11 U.S.C. § 101(5). Debtor and any
reorganized Debtor must comply with such mandatory requirements. The Government reserves the
right to take future actions to enforce any such obligations of Debtor. While the Government
believes that its position will be upheld by the appropriate court, the Government has included the
aforementioned obligations and requirements in this Proof of Claim in a protective fashion, to
safeguard against the possibility that Debtor will contend that it does not need to comply with such
obligations and requirements, and the appropriate court finds that it is not required to do so.
Therefore, a protective contingent claim is filed in the alternative for such obligations and
requirements, but only in the event that the appropriate court finds that such obligations and
requirements are dischargeable claims under 11 U.S.C. § 101(5), rather than obligations and
requirements that any reorganized debtor must comply with. Nothing in this Proof of Claim
constitutes a waiver of any rights by the Government or an election of remedies with respect to such
rights and obligations.

3. Consistent with the foregoing, this Proof of Claim is filed in a protective manner with
respect to any and all compliance and work obligations, as well as any and all financial assurance
obligations, of Debtor under all applicable statutes, regulations, consent decrees, and administrative
or judicial orders. Debtor is liable for any and all injunctive and compliance obligations that it is
required to perform under all applicable statutes, regulations, consent decrees, and administrative or

judicial orders. It is the Government’s position that a proof of claim is not required to be filed for




such injunctive, compliance, and regulatory obligations and requirements.

OTHER SITES, INCLUDING DEBTOR-OWNED SITES

4. Debtor has, or may in the future have, environmental liabilities for properties, some
of which may be or are part of its bankruptcy estate, and/or for the migration of hazardous
substances from property of its bankruptcy estate, including but not limited to:

a.  Property presently owned and/or operated by the Debtor or by an affiliate
debtor in Hamilton, MS; Henderson, NV; Oklahoma City, OK; Savannah, GA; Soda Springs, 1ID;
Avoca, PA; Beaumont, TX; Birmingport, AL; Bossier City, LA; Calhoun, LA; Cimarron, OK;
Cleveland, OK; Columbus, MS; Corpus Christi, TX; Cushing, OK; Hattiesburg, MS; Indianapolis,
IN; Jacksonville, FL; Kansas City, MO; Kansas City, KS; LaGrange, MO; Madison, IL; Meridian,
MS; Milwaukee, WI; Mobile, AL; Nashville, TN; Navassa, NC; Rome, NY; Sauget, IL;
Springfield, MO; St. Louis, MO; Texarkana, TX; West Chicago, IL; and Wilmington, NC.

b. Various service stations currently or formerly owned and/or operated by
Debtor or an affiliate debtor, and/or by their corporate predecessors, in multiple locations in the
following states: AL, AR, FL, GA, IL, IN, IA, KS, KY, LA, MO, NE, ND, OK, SD, TN, TX, VA,
and WI. Approximately 257 of these service stations are presently owned by the Debtor or an
affiliate debtor.

c¢. Facilities formerly owned and/or operated by the Debtor or an affiliate debtor,
and/or by their corporate predecessors, in Ambrosia Lake, NM; Amenia, NM; Anniston, AL;
Apex, NV; Atlanta, GA; Baltimore, MD; Beaumont, TX; Birmingham, AL; Bowman, ND;
Brisbane, CA; Brunswick, GA; Cadillac Fairview, CA; Calhoun, LA; Cantonment, FL;
Cambridge, MD; Cape Cod, MA; Casmalia, CA; Chicago, IL; Chippewa Falls, WI; Church Rock,

NM,; Clarksdale, MS; Clermont, IN; Commerce City, CO; Corpus Christi, TX; Cottondale, FL;




Cotton Valley, LA; Decatur, IL; DeKalb, IL; DeRidder, LA; Dubach, LA; Elgin, IL; Farmington,
CT; Fort Pierce, FL; Fort Worth, TX; Galatia Mine, IL; Golden, CO; Gore, OK; Grand Junction,
CO; Grants, NM; Griffin, IN; Hamilton, MS; Hanover, MA; Hattiesburg, MS; Ingleside, TX;
Irvington, NJ; Jackson, MS; Jacksonville, FL; Jericho, SC; Kriner/Stigler, OK; Lackawanna, PA;
Lakeland, FL; Lakeview, OR; Lewis Run, PA; Lincoln County, NV; Little Tybee Island, GA;
Long Beach, CA; Long Island City, NY; Los Angeles, CA; Louisville, KY; Lukchukai Mountains,
AZ; Maco, NC; Mansfield Canyon, AZ; Manville, NJ; Maxey Flats, KY; McFarland, WI;
Memphis, TN; Milwaukee, WI; Mission, TX; Mobile, AL; Mojave, CA; Mount Vernon, IL;
Nashville, TN; New Hyde Park, NY; North Haven, CT; Oklahoma City, OK; Paterson, NJ;
Philadelphia, PA; Port Chester, NY; Powder Springs, GA; Red Mountain, AZ; Riley Pass, SD;
Rincon, GA; Robstown, TX; Rushville, IN; Salt Lake City, UT; Sand Springs, OK; Scotlandville,
LA; Searles Valley, CA; Sarepta, LA; Sewaren, NJ; Shreveport, LA; Slidell, TX; Sidney, NY;
Superior National Forest, MN; Tallahassee, FL; Tampa, FL; Texas City, TX; The Dalles, OR;
Theodore, AL; Tifton, GA; Toledo, OH; Torrance, CA; Trona, CA; Tuolumne County, CA;
Waskom, TX; West Chicago, IL; Whittier, CA; Williamston, NC; Woods Cross, UT; and
Wynnewood, OK.

d. Approximately 270 chemical manufacturing, fertilizer manufacturing,
R&D/Lab, agricultural chemical and other sites (listed in Exhibit 1, attached hereto) that were
transferred to Debtor or its affiliate debtors by Kerr-McGee Corporation through transactions in
late 2005 and early 2006.

€. The properties known as the “Secret Sites” that were transferred to Debtor or
its affiliate debtors by Kerr-McGee Corporation through transactions in late 2005 and 2006,

including sites located in Birmingham, AL; El Dorado, AR; Edwardsville, IL; Marion, IL;




Bloomington, IN; Wor.thington, KY; Bogalusa, LA; Jackson, MI; Bayonne, NJ; Hugo, OK; and
Rome, NY.

f.  More than 600 mining-related sites owned and/or operated by the Debtor or
an affiliate debtor, and/or by their corporate predecessors, which are contaminated with
“hazardous substances” within the meaning of CERCLA Section 101(14) and 102(a), 42 U.S.C.
§§ 9601(14) and 9602(a), including but not limited to radioactive materials in soil and
groundwater, at multiple locations in the following states: AR, AZ, CA, CO, FL, GA, ID, IL, KS,
ME, MD, MI, MN, MO, NC, ND, NE, NJ, NM, NV, OH, OK, OR, PA, SC, SD, TN, TX, UT,
WA, WV, W1, and WY. EPA estimates that the cleanup costs associated with at least 70 of these
mines are in excess of $4.4 billion.

g.  The Flat Top Mine in Ludlow, South Dakota, which, upon information and
belief, was a former uranium mine operated by a corporate predecessor of Debtor, and where
“hazardous substances” within the meaning of Sections 101(14) and 102(a) of CERCLA, 42
U.S.C. §§ 9601(14) and 9602(a), may be present.

The Government therefore files this Proof of Claim in a protective and/or
contingent fashion with respect to each and every of the properties or facilities identified in sub-
paragraphs a-g above, including with respect to civil or stipulated penalties therewith.

5. In addition, because the transactions resulting in the creation of Tronox, Inc. and
each of its affiliated debtor entities obscured which debtor is responsible for which property, this
Proof of Claim incorporates by reference all claims set forth in the Government’s Proofs of
Claim against Debtor’s jointly-administered co-debtors.

6. Pursuant to 28 U.S.C. § 959(b), Debtor is required to manage and operate estate

property in accordance with non-bankruptcy law, including all applicable environmental statutes




and regulations. Further, any reorganized debtor will be subject to liability under environmental
law with respect to any property it owns or operates. The Government is not required to file a
proof of claim relating to property of the estate other than for: (i) response costs incurred before
the petition date; and (ii) civil penalties for days of violations occurring before the petition date.
This Proof of Claim is only filed protectively with respect to post-petition liabilities and response
costs relating to property of the estate.

7.  The Government is entitled to administrative expense priority for .any'response
costs it incurs with respect to property of the estate after the petition date. The Government
reserves the right to file an application for administrative expenses and to take other appropriate
action in the future with respect to property of the estate.

CLAIM FOR CONTRIBUTION

8.  To the extent that the United States of America or any agency thereof, including but
not limited to the Department of Defense, the United States Army, the United States Navy, or the
United States Air Force, is determined to be liable (including to any federal or state governmental
unit) in connection with any of the sites listed in Paragraph 2 above, including but not limited to
the Hanover, MA, and Henderson, NV, sites, the Government, on behalf of such agency or
agencies, asserts a claim against the Debtor pursuant to CERCLA and/or analogous state law.

ADDITIONAL TERMS

9. This Proof of Claim is filed as an unsecured non-priority claim, except to the extent:
(i) any rights of setoff secure the Government’s claims; (ii) any secured/trust interest exists in insurance
proceeds received by Debtor on account of the Government’s claims; (iii) any financial assurance (such
as letters of credit or performance bonds) posted by the Debtor in favor of the Government or any

federal agency in connection with the matters discussed herein; and (iv) administrative priority exists




with respect to property of the estate (including, but not limited to, the property listed in Paragraph
4(a) & (b), above), post-petition violations of law, or otherwise. The Government will file any
application for administrative expenses at the appropriate time.

10.  This Proof of Claim is also filed to the extent necessary to protect the
Government’s rights with respect to any insurance proceeds received by Debtor, and any funds
held in escrow by Debtor, in connection with the matters discussed herein.

11. This Proof of Claim is without prejudice to any right under 11 U.S.C. § 553 to set
off, against this claim, debts owed (if any) to Debtor by the Government or any federal agency.

12.  The Government has not perfected any security interest on its claims against Debtor.

13.  Except as stated in this Proof of Claim, no judgments against Debtor have been
rendered on the claims set forth herein.

14. No payments to the Government have been made by Debtor on the claims set forth
herein.

15.  This Proof of Claim reflects certain known liabilities of Debtor to the United States
of America. The Government reserves the right to amend this Proof of Claim to assert additional
liabilities, including but not limited to liabilities for additional costs for the matters discussed
herein.

16. Additional documentation in support of this Proof of Claim is too voluminous to

attach, but is available upon request.




Dated: New York, New York
August 11, 2009

Respectfully submitted,

LEV L. DASSIN

Acting United States Attorney for the
Southem District of New York

Attorney for the United States of America

/s/ Matthew L. Schwartz
MATTHEW L. SCHWARTZ
JOSEPH A. PANTOJA
TOMOKO ONOZAWA
Assistant United States Attorneys
86 Chambers Street, 3rd Floor
New York, New York 10007
Tel. No.: (212) 637-2800
Fax No.: (212) 637-2750/2686
E-mail: matthew.schwartz@usdoj.gov

joseph.pantoja@usdoj.gov
tomoko.onozawa@usdoj.gov

-and -

FREDERICK PHILLIPS

Trial Attorney

Environmental Enforcement Section
Environment and Natural Resources Division
United States Department of Justice
Washington, DC 20044

Tel. No.: (202) 305-0439

Fax No.: (202) 514-4180

E-mail: frederick.phillips@usdoj.gov
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UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW YORK

#3535

J PROOF OF CLAIM

D TROROX INCORPORATED- (CASE No. 09-10156)

3 TRONOX LUXEMBURG S. AR L- {CASE NO. 09-10155)

0 CIMARRON CORPORATION- (CASE NO. 09-10157)

[ SOUTHWESTERN REFINING COMPANY, INC.- (CASE NoO. 09-10158)
0 TRANSWORLD DRILLING COMPANY- (CASE No. 09-10159)

O TRIPLE S REFINING COROPORATION- CASE NO. 09-10163)
O TRIPLE §, INC. - (CAsE No. 05-10164)

{3 TRONOX FINANCE CORP. - (CASE No. 09-10165)

D TRONOX HOLDINGS , INC. - (CASE No. 09-10166)

0O TroNox LLC ~ (CAsE No. 09-10167)

Name of Creditor (the person or other entity to whom the debtor owes money or property).

United States of America.

Indicate the Debtor against which you assert a claim by checking the appropriate box below. (Check only one Debtor pey claim form,)
D TRIANGLE REFINERTES, INC.- (CASE NO. 09-10160)

O TRIPLE S ENVIRONMENTAL MANAGEMENT CORPORATION -
{CASENo. 09-10161)

3 TRIPLE S MINERALS RESOURCES CORPORATION-

(CAse No. 09-10162)

0 TRONOX PIGMENTS ( SAVANNAH) INC. —

{CAsk No. 09-10168)

10 Check this box to indicate that this claim
amends a previously filed claim.

Name and address where notices should be sent:

c/o United States Attorney's Office, SDNY
Matthew L. Schwartz, AUSA
86 Chambers Street, 3rd Floor
New York, NY 10007

5

Court Claim Number:
({f known)

Filed on:

Telephone number: (212) 637'1945
Name and address where payment should be sent (if different from above): E—Mail: ‘
Mat thew. Schwartz@USDOJ.GOV

0O Check this box if you are aware that anyone
else has filed a proof of claim relating to
your claim. Attach copy of statement
giving particulars.

[ Check this box if you are the debtor or
trustee in this case.

s_See Attached

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete item 4.

1. Amount of Claim as of Date Case Filed:

If all or part of your claim is entitled to priority, complete item 5.
If all or part of your claim is entitled to administrative priority under 11 U.S.C. § 503(b)(9), complete item 6.

C  Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

2. Basis for Claim:_>ee _Attached

(Sec instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor: Jﬂ[ A
3a. Debtor may have scheduled account as: See At taCh%ce instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested

information.

Nature of property or right of setoff: O Real Estate 0 Motor Vehicle O Other
Describe:

Value of Property: § Annual Interest Rate ___%

Amount of arrearage and other charges as of time case filed included in secured claim,-
ifany: §

Amount of Secured Claim: §_9€€ Attached Amount Unsecured: 5_See Attached

Basis for perfection:

5. Amount of Claim Eatitled to Priority
under 11 U.S.C. § 507(a). If any portion
of your claim falls in onc of the
following categories, check the box and
state the amount.

Specify the priority of the claim.

0 Domestic support obligations under
11 U.S.C. § 507(a)}(}}(A) or (aX1XB).

O Wages, salaries, or commissions (up to
$10,950*) earned within 180 days before
filing of the bankruptcy petition or
cessation of the debtors business,
whichever is earlier — 11 U.S.C.

§ 507(a)(4).

D Contributions to an employes benefit plan
— 11 US.C. § 507(aX5).

O Up to $2,425* of deposits toward purchase,
lease, or rental of property or services for
personal, family, or household use — 11
U.S.C. § 507(aX7).

O Taxes or penalties owed to governmental
units — 11 U.S.C. § 507(a)(8).

0 Other - Specify applicable paragraph of 11
U.S.C. § 507(a)}__).

Amount entitled to priority:

s See Attached

*A Is are subject 10 adjustment on 4/1/10

6.  Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7.  Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase orders,
invoices, itemized statements or running accounts, contracts, judgments, mortgages, and security agreements. You may also
attach a summary. Attach redacted copies of documents providing evidence of perfection of a security interest. You may also
attach a summary. (See definition of "redacted"” on reverse side.)
DO NOT SEND ORIGINAL DOCUMENTS, ATTACHE
If the documents are not available, 75: explain:

NTS MAY BE DESTROYED AFTER SCANNING.

and every 3 years thereafier with respect to
cases commenced on or afier the date of
adjustment

Date:

8/11/0¢

/ A
Signature: the rsoWis bﬁiﬁw it._Sufn and print name and title, if any, of the creditor or other
person authorigfd to fikti#€ claim and sITE address and telephone number if different from the notice address
above. Attach copy of power of attorney, if any. Only original proofs of claim will be deemed acceptable for
purposes of claims administration.

"RECRWED™

G 12 W08

Penaliy for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up te 5 years, or both. 18 U.S.C. §§ 152 and 3571.

méate Stamped Copy Returned

[ No self addressed stamped envelope
03 No copy to return ’

— KURTAMNCARSONCONSUITANTS_|

AR
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Southern District of New York
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86 Chambers Street, 3rd Floor
New York, New York 10007
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

TRONOX WORLDWIDE LLC, Case No. 09-10169 (ALG)

Debtor. Jointly Administered

PROOF OF CLAIM OF THE UNITED STATES OF AMERICA, ON BEHALF OF THE
UNITED STATES ENVIRONMENTAL PROTECTION AGENCY AND THE
UNITED STATES DEPARTMENT OF AGRICULTURE
1. The United States of America (the “Government”) files this Proof of Claim, at the
request of the United States Environmental Protection Agency (“EPA”) and the United States
Department of Agriculture acting through the United States Forest Service (the “Forest Service”),
against debtor Tronox Worldwide LLC (“Tronox Worldwide” or “Debtor”) for the recovery of
response costs incurred and to be incurred by the United States under the Comprehensive
Environmental Response, Compensation, and Liability Act (“CERCLA”), 42 U.S.C. §§ 9601-

9675. In addition, with respect to equitable remedies that are not within the Bankruptcy Code’s

definition of “claim,” 11 U.S.C. § 101(5), this Proof of Claim is filed only in a protective fashion.




North Cave Hills/Riley Pass Mine Site

2. The North Cave Hills/Riley Pass Mine Site (also sometimes referred to in this Proof of
Claim as the “Site”) is located in the Sioux Ranger District of the Custer National Forest in Harding
County, South Dakota. The Site covers about 325 acres, and consists of Bluffs A-J, K(1), K(2), and
L. Most of the Site is on National Forest System lands administered by the Forest Service, but
portions of the Site — Bluffs D and H — are privately owned.

3. The Site is a “facility” from which there have been actual and threatened “releases” of
“hazardous substances” that have caused, and will continue to cause, the Government to incur
response costs within the meaning of CERCLA Sections 101, 102, and 107, 42 U.S.C. §§ 9601,
9602, and 9607.

4. In 1962, Kerr-McGee Corporation or its subsidiary, Kermac Nuclear Fuels Corp.
(each separately, or collectively, “Kerr-McGee”), began extensive mining operations on Bluffs
B, C, D, G, and H at the Riley Pass Mine Site. The uranium oxide ore onsite was located in coal
seams on various bluffs that were covered by large amounts of soil overburden. The uranium
was extracted by pushing the overburden off the sides of the bluffs and exposing the coal seams.
When Kerr-McGee stopped work at the Site at the end of 1964, it had mined 28,934 tons of ore
and extracted 156,657 pounds of uranium oxide.

5. Kerr-McGee failed to perform any significant reclamation to restore pre-mining
conditions or prevent the overburden and associated hazardous substances from eroding and
migrating. Sampling and assessment of soils and sediments in the Site have detected a variety of
hazardous substances within the meaning of CERCLA Section 101(14) and 102(a), 42 U.S.C. §§
9601(14) and 9602(a), including but not limited to uranium, arsenic, molybdenum, radium and

thorium.




6. On February 12, 2007, the Forest Service and Debtor, as successor to Kerr-McGee,
entered into an Administrative Settlement Agreement and Order on Consent (“ASAOC™). The
ASAOQC directed Debtor to clean up all the mine contamination found at the bluffs that Kerr-
McGee once mined.

7. In 2008, Debtor began work to prepare for the implementation of the cleanup agreed
upon in the ASAOC, but stopped the work before significant progress was made. On October 7,
2008, Debtor notified the Forest Service that it would not perform the cleanup required by the
ASAOC.

8. Asof June 2009, EPA has incurred approximately $654,883 in unreimbursed
response costs under CERCLA in connection with the Site, including the provision of technical
assistance to the Forest Service and assessing adjacent private lands to determine the extent of
migration of the contamination. This amount includes approximately $478,000 provided directly
to the Forest Service under an interagency agreement,

9. As of June 2009, the Forest Service has incurred approximately $146,902 in
unreimbursed response costs under CERCLA, exclusive of the funds provided by EPA, in
connection with the Site. These past response costs were expended by the Forest Service in
overseeing Debtor’s initial efforts to comply with the ASAOC.

10. Because investigations at the Site are continuing and no final remedy has been
selected, the cost of future response is uncertain at this time. The Government estimates that
remediation of radioactive and other hazardous substances at the Site may ultimately cost in excess
of $70 million.

11. EPA estimates that it may ultimately incur future response costs of $500,000

providing technical advice and oversight in connection with the Site.




The Forest Service estimates that it may ultimately incur future response costs (including
oversight costs) in excess of $70 million.

12, As set forth above, Debtor is liable to the United States of America for response costs
incurred and to be incurred under CERCLA, plus interest. Other potentially responsible parties, if
any, may be jointly and severally liable along with Debtor.

13. This Proof of Claim is filed in a protective manner, see, e.g., Paragraphs 14-15, infra,
with respect to Debtor’s ongoing injunctive obligation to perform response activities at the Site
pursuant to the ASAOC, in addition to any response costs (including oversight costs) or civil

penalties for which Debtor is or may be liable to the Government in connection with the same.

PROTECTIVE FILING FOR WORK AND FINANCIAL ASSURANCE OBLIGATIONS
14. The Government is not required to file a proof of claim with respect to Debtor’s

injunctive obligation to comply with work requirements and financial assurance obligations
imposed by court orders or by environmental statutes, regulations, administrative orders, licenses, or
permits, because such obligations are not claims under 11 U.S.C. § 101(5). Debtor and any
reorganized Debtor must comply with such mandatory requirements. The Government reserves the
right to take future actions to enforce any such obligations of Debtor. While the Government
believes that its position will be upheld by the appropriate court, the Government has included the
aforementioned obligations and requirements in this Proof of Claim in a protective fashion, to
safeguard against the possibility that Debtor will contend that it does not need to comply with such
obligations and requirements, and the appropriate court finds that it is not required to do so.
Therefore, a protective contingent claim is filed in the alternative for such obligations and
requirements, but only in the event that the appropriate court finds that such obligations and

requirements are dischargeable claims under 11 U.S.C, § 101(5), rather than obligations and




requirements that any reorganized debtor must comply with. Nothing in this Proof of Claim
constitutes a waiver of any rights by the Government or an election of remedies with respect to such
rights and obligations.,

15. Consistent with the foregoing, this Proof of Claim is filed in a protective manner with
respect to any and all compliance and work obligations, as well as any and all financial assurance
obligations, of Debtor under all applicable statutes, regulations, consent decrees, and administrative
or judicial orders. Debtor is liable for any and all injunctive and compliance obligations that it is
required to perform under all applicable statutes, regulations, consent decrees, and administrative or
judicial orders. It is the Government’s position that a proof of claim is not required to be filed for
such injunctive, compliance, and regulatory obligations and requirements.

OTHER SITES, INCLUDING DEBTOR-OWNED SITES

16. Debtor has, or may in the future have, environmental liabilities for properties, some of
which may be or are part of its bankruptcy estate, and/or for the migration of hazardous substances
from property of its bankruptcy estate, including but not limited to:

a. Property presently owned and/or operated by the Debtor or by an affiliate debtor
in Hamilton, MS; Henderson, NV; Oklahoma City, OK; Savannah, GA; Soda Springs, ID; Avoca,
PA; Beaumont, TX; Birmingport, AL; Bossier City, LA; Calhoun, LA; Cimarron, OK; Cleveland,
OK; Columbus, MS; Corpus Christi, TX; Cushing, OK; Hattiesburg, MS; Indianapolis, IN;
Jacksonville, FL; Kansas City, MO; Kansas City, KS; LaGrange, MO; Madison, IL; Meridian,
MS; Milwaukee, WI; Mobile, AL; Nasfwille, TN; Navassa, NC; Rome, NY; Sauget, IL;
Springfield, MO; St. Louis, MO; Texarkana, TX; West Chicago, IL; and Wilmington, NC.

b. Various service stations currently or formerly owned and/or operated by Debtor

or an affiliate debtor, and/or by their corporate predecessors, in multiple locations in the following




states: AL, AR, FL, GA, IL, IN, IA, KS, KY, LA, MO, NE, ND, OK, SD, TN, TX, VA, and WI.
Approximately 257 of these service stations are presently owned by the Debtor or an affiliate
debtor.

c.  Facilities formerly owned and/or operated by the Debtor or an affiliate debtor,
and/or by their corporate predecessors, in Ambrosia Lake, NM; Amenia, NM; Anniston, AL;
Apex, NV; Atlanta, GA; Baltimore, MD; Beaumont, TX; Birmingham, AL; Bowman, ND;
Brisbane, CA; Brunswick, GA; Cadillac Fairview, CA; Calhoun, LA; Cantonment, FL;
Cambridge, MD; Cape Cod, MA; Casmalia, CA; Chicago, IL; Chippewa Falls, WI; Church Rock,
NM; Clarksdale, MS; Clermont, IN; Commerce City, CO; Corpus Christi, TX; Cottondale, FL;
Cotton Valley, LA; Decatur, IL; DeKalb, IL; DeRidder, LA; Dubach, LA; Elgin, IL; Farmington,
CT; Fort Pierce, FL; Fort Worth, TX; Galatia Mine, IL; Golden, CO; Gore, OK; Grand Junction,
CO; Grants, NM; Griffin, IN; Hamilton, MS; Hanover, MA; Hattiesburg, MS; Ingleside, TX;
Irvington, NJ; Jackson, MS; Jacksonville, FL; Jericho, SC; Kriner/Stigler, OK; Lackawanna, PA;
Lakeland, FL; Lakeview, OR; Lewis Run, PA; Lincoln County, NV; Little Tybee Island, GA;
Long Beach, CA; Long Island City, NY; Los Angeles, CA; Louisville, KY; Lukchukai Mountains,
AZ; Maco, NC; Mansfield Canyon, AZ; Manville, NJ; Maxey Flats, KY; McFarland, WI;
Memphis, TN; Milwaukee, WI; Mission, TX; Mobile, AL; Mojave, CA; Mount Vernon, IL;
Nashville, TN; New Hyde Park, NY; North Haven, CT; Oklahoma City, OK; Paterson, NJ;
Philadelphia, PA; Port Chester, NY; Powder Springs, GA; Red Mountain, AZ; Riley Pass, SD;
Rincon, GA; Robstown, TX; Rushville, IN; Salt Lake City, UT; Sand Springs, OK; Scotlandville,
LA; Searles Valley, CA; Sarepta, LA; Sewaren, NJ; Shreveport, LA; Slidell, TX; Sidney, NY;
Superior National Forest, MN; Tallahassee, FL; Tampa, FL; Texas City, TX; The Dalles, OR;

Theodore, AL; Tifton, GA; Toledo, OH; Torrance, CA; Trona, CA; Tuolumne County, CA;




Waskom, TX; West Chicago, IL; Whittier, CA; Williamston, NC; Woods Cross, UT; and
Wynnewood, OK.

d. Approximately 270 chemical manufacturing, fertilizer manufacturing, R&D/Lab,
agricultural chemical and other sites (listed in Exhibit 1, attached hereto) that were transferred to
Debtor or its affiliate debtors by Kerr-McGee Corporation through transactions in late 2005 and
early 2006.

e. The properties known as the “Secret Sites” that were transferred to Debtor or its
affiliate debtors by Kerr-McGee’Corporation through transactions in late 2005 and 2006, including
sites located in Birmingham, AL; El Dorado, AR; Edwardsville, IL; Marion, IL; Bloomington, IN;
Worthington, KY; Bogalusa, LA; Jackson, MI; Bayonne, NJ; Hugo, OK; and Rome, NY.

£ More than 600 mining-related sites owned and/or operated by Debtor or an
affiliate debtor, and/or by their corporate predecessors, which are contaminated with “hazardous
substances” within the meaning of CERCLA Section 101(14) and 102(a), 42 U.S.C. §§ 9601(14)
and 9602(a), including but not limited to radioactive materials in soil and groundwater, at
multiple locations in the following states: AR, AZ, CA, CO, FL, GA, ID, IL, KS, ME, MD, M,
MN, MO, NC, ND, NE, NJ, NM, NV, OH, OK, OR, PA, SC, SD, TN, TX, UT, WA, WV, WJ, and
WY. EPA estimates that the cleanup costs associated with at least 70 of these mines are in excess
of $4.4 billion.

g. The Flat Top Mine in Ludlow, South Dakota, which, upon information and belief,
was a former uranium mine operated by a corporate predecessor of Debtor, and where “hazardous
substances” within the meaning of Sections 101(14) and 102(a) of CERCLA, 42 U.S.C. §§
9601(14) and 9602(a), may be present.

The Government therefore files this Proof of Claim in a protective and/or contingent




fashion with respect to each and every of the properties or facilities identified in sub-paragraphs
a-g above, including with respect to civil or stipulated penalties therewith.

17. In addition, because the transactions resulting in the creation of Tronox, Inc. and
each of its affiliated debtor entities obscured which debtor is responsible for which property, this
Proof of Claim incorporates by reference all claims set forth in the Government’s Proofs of
Claim against Debtor’s jointly-administered co-debtors.

18. Pursuant to 28 U.S.C. § 959(b), Debtor is required to manage and operate estate
property in accordance with non-bankruptcy law, including all applicable environmental statutes
and regulations. Further, any reorganized debtor will be subject to liability under environmental
law with respect to any property it owns or operates. The Government is not required to file a
proof of claim relating to property of the estate other than for: (i) response costs incurred before
the petition date; and (ii) civil penalties for days of violations occurring before the petition date.
This Proof of Claim is only filed protectively with respect to post-petition liabilities and response
costs relating to property of the estate, including natural resource damages and post-petition past
assessment costs relating to property of the estate.

19. The Government is entitled to administrative expense priority for any response costs it
incurs with respect to property of the estate after the petition date. The Government reserves the
right to file an application for administrative expenses and to take other appropriate action in the
future with respect to property of the estate.

CLAIM FOR CONTRIBUTION

20. To the extent that the United States of America or any agency thereof, including but
not limited to the Department of Defense, the United States Army, the United States Navy, or the

United States Air Force, is determined to be liable (including to any federal or state governmental




unit) in connection with any of the sites listed in Paragraph 16 above, including but not limited to
the Hanover, MA, and Henderson, NV, sites, the Government, on behalf of such agency or
agencies, asserts a claim against the Debtor pursuant to CERCLA and/or analogous state law.

ADDITIONAL TERMS

21. This Proof of Claim is filed as an unsecured non-priority claim, except to the extent:

(1) any rights of setoff secure the Government’s claims; (ii) any secured/trust interest exists in insurance
proceeds received by Debtor on account of the Government’s claims; (iii) any financial assurance (such
as letters of credit or performance bonds) posted by the Debtor in favor of the Government or any
federal agency in connection with the matters discussed herein; and (iv) administrative priority exists
with respect to property of the estate (including, but not limited to, the property listed in Paragraph
16(a) & (b), above), post-petition violations of law, or otherwise. The Government will file any
application for administrative expenses at the appropriate time.

22. This Proof of Claim is also filed to the extent necessary to protect the Government’s
rights with respect to any insurance proceeds received by Debtor, and any funds held in escrow by
Debtor, in connection with the matters discussed herein.

23. This Proof of Claim is without prejudice to any right under 11 U.S.C. § 553 to set off,
against this claim, debts owed (if any) to Debtor by the Government or any federal agency.

24. The Government has not perfected any security interest on its claims against Debtor.

25. Except as stated in this Proof of Claim, no judgments against Debtor have been
rendered on the claims set forth herein.

26. No payments to the Government have been made by Debtor on the claims set forth
herein.

27. This Proof of Claim reflects certain known liabilities of Debtor to the United States of




America. The Government reserves the right to amend this Proof of Claim to assert additional
liabilities, including but not limited to liabilities for additional costs for the matters discussed

herein.

28. Additional documentation in support of this Proof of Claim is too voluminous to

attach, but is available upon request.

Dated: New York, New York
August 11, 2009

Respectfully submitted,

LEV L. DASSIN

Acting United States Attorney for the
Southern District of New York

Attorney for the United States of America

By: _/s/ Matthew L. Schwartz
MATTHEW L. SCHWARTZ
JOSEPH A. PANTOJA
TOMOKO ONOZAWA
Assistant United States Attorneys
86 Chambers Street, 3rd Floor
New York, New York 10007
Tel. No.: (212) 637-2800
Fax No.: (212) 637-2750/2686
E-mail: matthew.schwartz@usdoj.gov

joseph.pantoja@usdoj.gov
tomoko.onozawa@usdoj.gov

-and -

FREDERICK PHILLIPS

Trial Attorney

Environmental Enforcement Section
Environment and Natural Resources Division
United States Department of Justice
Washington, DC 20044

Tel. No.: (202) 305-0439

Fax No.: (202) 514-4180

E-mail: frederick.phillips@usdoj.gov
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. 1 UNITED STATES BANKRUPTCY COURT SOUTHERN DISTRICT OF NEW YORK l PROOF OF CLA

Indicate the Debtor against which you assert a claim by checking the appropriate box below. (Check only one Debtor per claim form.)
O TRONOX INCORPORATED- (CASE No, 09-10156) 0 TRIPLE S REFINING COROPORATION- CASE NO. 09-10163) {3 TRIANGLE REFINERIES, INC.- (CASE NO. 09-10160)
[ TRONOX LUXEMBURG S. AR. L- (CASE NO. 09-10155) D TRIRES, INC. - (CASE NO. 09-10164) O TRIPLE S ENVIRONMENTAL MANAGEMENT CORPORATION -
3 CIMARRON CORPORATION- (CASE NO. 09-10157) © TRONOX FINANCE CORP. - (CASE NO. 09-10165) (CasE No. 09-10161)
O TrONOX HOLDINGS , ING. - (CASE No. 09-10166) IRTRIFLE s MIVERALS RESOURCES CORPORATION-

(CASENO. 09-10162)
O TroNax LLC ~ (CASE NO. 09-10167) ) TRONOX PIG s ( SAVANNAH) INC.—

(CASE NO. 09-10168)

£ SOUTHWESTERN REFINING COMPANY, INC.- (CASE NO, 09-10158)
D TRANSWORLD DRILLING COMPANY- (CASE No. 09-10159)
. B Trowox WORLDWIE LLC- (CAsE No. 09-10169)

. o

5

O Check this box to indicate that this claim
amends a previously filed claim,

Name of Creditor (the person or other entity to whom the debtor owes money or property):

United States of America

Name and address where notices should be sent:

c/o United States Attorney's Office, SDNY
Matthew L. Schwartz, AUSA
86 Chambers Street, 3rd.Floor
New York, NY 10007

Name and address where payment should be sent (if different from above):

Court Claim Number:
(If known)

Filed on:

Telephone number: (212) 637'1945

E-Mail: '
Mat thew. Schwartz@USDOJ.GOV

3 Check this box if you are aware that anyone
else has filed a proof of claim relating to
your claim. Attach copy of statement
giving particulars.

O Check this box if you are the debtor or
trustee in this case.

5. Amouat of Claim Entitled to Priority
under 11 U.S.C. § 507(a). If any portion
of your ciaim falls in one of the
following categories, check the box and
state the amount.

s_See Attached

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete item 4.

1. Amount of Claim as of Date Case Filed:

If all or part of your claim is entitled to priority, complete item 5.

If all or part of your claim is entitled to administrative priotity under 11 U.S.C. § 503(b)(9), complete item 6. Specify the priority of the claim.

0 Domestic support obligations under
11 U.8.C. § 507(a)1)XA) or (aX1XB).

[ Wages, salaries, or commissions (up to
$10,950*) eaned within 180 days before
filing of the bankruptcy petition or
cessation of the debtors business,
whichever is earlier — 11 U.S.C.

§ S07(a)4).

D Contributions to an employee benefit plan

— 11 U.S.C. § 507(aX5).

Up to $2,425* of deposits toward purchase,

lease, or rental of property or services for

personal, family, or household use — 11

U.S.C. § 507(a)(7).

Taxes or penalties owed to governmental

units — 11 U.8.C. § 507(aX(8).

O Other - Specify applicable paragraph of 11
U.S.C. § 507(a)__).

Amount entitled to priority:

s See At tached

*Amounts are subject to adjustment on 4/1/10

[ Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

2. Basis for Chim:_pee Attached

(See instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor: N[LA
3a. Debtor may have scheduled account as: See At tacheqh.x instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested o
information,

Nature of property or right of setoff: [ Real Estate O Motor Vehicle 0 Other
Describe: 0
Value of Property: § Annual Interest Rate __ %

Amount of arrearage and other charges as of time case filed included in secured claim,-
ifany: § Basis for perfection:

Amount of Secured Claim: 5_0€€ Attached amount Unsecured: s_See Attached

6.  Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7.  Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase orders,
invoices, itemized statements or running accounts, contracts, judgments, mortgages, and security agreements. You may also
attach a summary. Attach redacted copies of documents providing evidence of perfection of a security interest. You may also
attach a summary. (See definition of “reducted” on reverse sid,

DO NOT SEND ORIGINAL DOCU S. ATTCHEDDOCUMENTS MAY BE DESTROYED AFTER SCANNING.
If the documents are not available, pl:‘as?(plmy

A

and every 3 years thereufler with respect (o
cases commenced on or affer the date of
adjustment

Date:

Signature: the perpbn fikingAhis claim mbsisigrTl. SignWnd print name and title, if any, of the creditor or other
person authoriz file this claim and state address and tg}tphone number if different from the notice address
8/11/04

above. Attach copy of power of attorney, if inal proofs of claim will be deemed acceptable for
purposes of ctaims administration.

“RECEVED™

*AUG 12 Wil

Penally for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both, 18 U.S.C. §§ 152 and 3571

ate Stamped Copy Returned
[ No self addressed stamped envelope
[ No copy to return

KRN CARSONCONSHEANFS—

091016209081 2000000000004



LEV L. DASSIN
Acting United States Attorney for the
Southern District of New York
By: MATTHEW L. SCHWARTZ
JOSEPH A. PANTOJA
TOMOKO ONOZAWA
Assistant United States Attorneys
86 Chambers Street, 3rd Floor
New York, New York 10007
Tel. No.: (212) 637-2800
Fax No.: (212) 637-2750/2686
E-mail: matthew.schwartz@usdoj.gov
joseph.pantoja@usdoj.gov
tomoko.onozawa@usdoj.gov

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

TRIPLE S MINERALS RESOURCES
CORPORATION,

Debtor.

N’ N N N N N N N

Chapter 11
Case No. 09-10162 (ALG)

Jointly Administered

PROQOF OF CLAIM OF THE UNITED STATES OF AMERICA, ON BEHALF OF THE
UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

1. The United States of America (the “Government”) files this Proof of Claim in a

protective fashion, at the request of the Environmental Protection Agency (“EPA™), against debtor

Triple S Minerals Resources Corporation (“Triple S Minerals” or “Debtor”), for potential

environmental liabilities arising from properties that are currently or formerly owned and/or

operated by Debtor, and/or by corporate predecessors of Debtor, and/or liabilities arising from the

migration of hazardous substances from property of Debtor’s bankruptcy estate.




PROTECTIVE FILING FOR WORK AND FINANCIAL ASSURANCE OBLIGATIONS

2. The Government is not required to file a proof of claim with respect to Debtor’s
injunctive obligation to comply with work requirements and financial assurance obligations
imposed by court orders or by environmental statutes, regulations, administrative orders, licenses, or
permits, because such obligations are not claims under 11 U.S.C. § 101(5). Debtor and any
reorganized Debtor must comply with such mandatory requirements. The Government reserves the
right to take future actions to enforce any such obligations of Debtor. While the Government
believes that its position will be upheld by the appropriate court, the Government has included the
aforementioned obligations and requirements in this Proof of Claim in a protective fashion, to
safeguard against the possibility that Debtor will contend that it does not need to comply with such
obligations and requirements, and the appropriate court finds that it is not required to do so.
Therefore, a protective contingent claim is filed in the alternative for such obligations and
requirements, but only in the event that the appropriate court finds that such obligations and
requirements are dischargeable claims under 11 U.S.C. § 101(5), rather than obligations and
requirements that any reorganized debtor must comply with. Nothing in this Proof of Claim
constitutes a waiver of any rights by the Government or an election of remedies with respect to such
rights and obligations.

3. Consistent with the foregoing, this l;roof of Claim is filed in a protective manner with
respect to any and all compliance and work obligations, as well as any and all financial assurance
obligations, of Debtor under all applicable statutes, regulations, consent decrees, and administrative
or judicial orders. Debtor is liable for any and all injunctive and compliance obligations that it is
required to perform under all applicable statutes, regulations, consent decrees, and administrative or

judicial orders. It is the Government’s position that a proof of claim is not required to be filed for




such injunctive, compliance, and regulatory obligations and requirements.

OTHER SITES, INCLUDING DEBTOR-OWNED SITES

4. Debtor has, or may in the future have, environmental liabilities for properties, some
of which may be or are part of its bankruptcy estate, and/or for the migration of hazardous
substances from property of its bankruptcy estate, including but not limited to:

a. Property presently owned and/or operated by the Debtor or by an affiliate
debtor in Hamilton, MS; Henderson, NV; Oklahoma City, OK; Savannah, GA; Soda Springs, ID;
Avoca, PA; Beaumont, TX; Birmingport, AL; Bossier City, LA; Calhoun, LA; Cimarron, OK,
Cleveland, OK; Columbus, MS; Corpus Christi, TX; Cushing, OK; Hattiesburg, MS; Indianapolis,
IN; Jacksonville, FL; Kansas City, MO; Kansas City, KS; LaGrange, MO; Madison, IL; Meridian,
MS; Milwaukee, WI; Mobile, AL; Nashville, TN; Navassa, NC; Rome, NY; Sauget, IL;
Springfield, MO; St. Louis, MO; Texarkana, TX; West Chicago, IL; and Wilmington, NC.

b. Various service stations currently or formerly owned and/or operated by
Debtor or an affiliate debtor, and/or by their corporate predecessors, in multiple locations in the
following states: AL, AR, FL, GA, IL, IN, IA, KS, KY, LA, MO, NE, ND, OK, SD, TN, TX, VA,
and W1, Approximately 257 of these service stations are presently owned by the Debtor or an
affiliate debtor.

¢. Facilities formerly owned and/or operated by the Debtor or an affiliate debtor,
and/or by their corporate predecessors, in Ambrosia Lake, NM; Amenia, NM; Anniston, AL;
Apex, NV; Atlanta, GA; Baltimore, MD; Beaumont, TX; Birmingham, AL; Bowman, ND;
Brisbane, CA; Brunswick, GA; Cadillac Fairview, CA; Calhoun, LA; Cantonment, FL;
Cambridge, MD; Cape Cod, MA; Casmalia, CA; Chicago, IL; Chippewa Falls, WI; Church Rock,

NM,; Clarksdale, MS; Clermont, IN; Commerce City, CO; Corpus Christi, TX; Cottondale, FL;




Cotton Valley, LA; Decatur, IL; DeKalb, IL; DeRidder, LA; Dubach, LA; Elgin, IL; Farmington,
CT; Fort Pierce, FL; Fort Worth, TX; Galatia Mine, IL; Golden, CO; Gore, OK; Grand Junction,
CO; Grants, NM; Griffin, IN; Hamilton, MS; Hanover, MA; Hattiesburg, MS; Ingleside, TX;
Irvington, NJ; Jackson, MS; Jacksonville, FL; Jericho, SC; Kriner/Stigler, OK; Lackawanna, PA;
Lakeland, FL; Lakeview, OR; Lewis Run, PA; Lincoln County, NV; Little Tybee Island, GA;
Long Beach, CA; Long Island City, NY; Los Angeles, CA; Louisville, KY; Lukchukai Mountains,
AZ; Maco, NC; Mansfield Canyon, AZ; Manville, NJ; Maxey Flats, KY; McFarland, WI;
Memphis, TN; Milwaukee, WI; Mission, TX; Mobile, AL; Mojave, CA; Mount Vernon, IL;
Nashville, TN; New Hyde Park, NY; North Haven, CT; Oklahoma City, OK; Paterson, NJ;
Philadelphia, PA; Port Chester, NY; Powder Springs, GA; Red Mountain, AZ; Riley Pass, SD;
Rincon, GA; Robstown, TX; Rushville, IN; Salt Lake City, UT; Sand Springs, OK; Scotlandville,
LA; Searles Valley, CA; Sarepta, LA; Sewaren, NJ; Shreveport, LA; Slidell, TX; Sidney, NY;
Superior National Forest, MN; Tallahassee, FL; Tampa, FL; Texas City, TX; The Dalles, OR;
Theodore, AL; Tifton, GA; Toledo, OH; Torrance, CA; Trona, CA; Tuolumne County, CA;
Waskom, TX; West Chicago, IL; Whittier, CA; Williamston, NC; Woods Cross, UT; and
Wynnewood, OK.

d. Approximately 270 chemical manufacturing, fertilizer manufacturing,
Ré&D/Lab, agricultural chemical and other sites (listed in Exhibit 1, attached hereto) that were
transferred to Debtor or its affiliate debtors by Kerr-McGee Corporation through transactions in
late 2005 and early 2006.

e. The properties known as the “Secret Sites” that were transferred to Debtor or
its affiliate debtors by Kerr-McGee Corporation through transactions in late 2005 and 2006,

including sites located in Birmingham, AL; El Dorado, AR; Edwardsville, IL; Marion, IL;




Bloomington, IN; Worthington, KY; Bogalusa, LA; Jackson, MI; Bayonne, NJ; Hugo, OK; and
Rome, NY.

f. More than 600 mining-related sites owned and/or operated by the Debtor or
an affiliate debtor, and/or by their corporate predecessors, which are contaminated with
“hazardous substances” within the meaning of CERCLA Section 101(14) and 102(a), 42 U.S.C.
§§ 9601(14) and 9602(a), including but not limited to radioactive materials in soil and
groundwater, at muitiple locations in the following states: AR, AZ, CA, CO,FL, GA, ID, IL, KS,
ME, MD, MI, MN, MO, NC, ND, NE, NJ, NM, NV, OH, OK, OR, PA, SC, SD, TN, TX, UT,
WA, WV, WL, and WY. EPA estimates that the cleanup costs associated with at least 70 of these
mines are in excess of $4.4 billion.

g. The Flat Top Mine in Ludlow, South Dakota, which, upon information and
belief, was a former uranium mine operated by a corporate predecessor of Debtor, and where
“hazardous substances” within the meaning of Sections 101(14) and 102(a) of CERCLA, 42
U.S.C. §§ 9601(14) and 9602(a), may be present.

The Government therefore files this Proof of Claim in a protective and/or
contingent fashion with respect to each and every of the properties or facilities identified in sub-
paragraphs a-g above, including with respect to civil or stipulated penalties therewith.

5. In addition, because the transactions resulting in the creation of Tronox, Inc. and
each of its affiliated debtor entities obscured which debtor is responsible for which property, this
Proof of Claim incorporates by reference all claims set forth in the Government’s Proofs of
Claim against Debtor’s jointly-administered co-debtors.

6.  Pursuant to 28 U.S.C. § 959(b), Debtor is required to manage and operate estate

property in accordance with non-bankruptcy law, including all applicable environmental statutes




and regulations. Further, any reorganized debtor will be subjéct to liability under environmental
law with respect to any property it owns or operates. The Government is not required to file a
proof of claim relating to property of the estate other than for: (i) response costs incurred before
the petition date; and (ii) civil penalties for days of violations occurring before the petition date.
This Proof of Claim is only filed protectively with respect to post-petition liabilities and response
costs relating to property of the estate.

7.  The Government is entitled to administrative expense priority for any response
costs it incurs with respect to property of the estate after the petition date. The Government
reserves the right to file an application for administrative expenses and to take other appropriate
action in the future with respect to property of the estate.

CLAIM FOR CONTRIBUTION

8. To the extent that the United States of America or any agency thereof, including but
not limited to the Department of Defense, the United States Army, the United States Navy, or the
United States Air Force, is determined to be liable (including to any federal or state governmental
unit) in connection with any of the sites listed in Paragraph 2 above, including but not limited to
the Hanover, MA, and Henderson, NV, sites, the Government, on behalf of such agency or
agencies, asserts a claim against the Debtor pursuant to CERCLA and/or analogous state law.

ADDITIONAL TERMS

9.  This Proof of Claim is filed as an unsecured non-priority claim, except to the extent:
(i) any rights of setoff secure the Government’s claims; (ii) any secured/trust interest exists in insurance
proceeds received by Debtor on account of the Government’s claims; (iii) any financial assurance (such
as letters of credit or performance bonds) posted by the Debtor in favor of the Government or any

federal agency in connection with the matters discussed herein; and (iv) administrative priority exists




with respect to property of the estate (including, but not limited to, the property listed in Paragraph
4(a) & (b), above), post-petition violations of law, or otherwise. The Government will file any
application for administrative expenses at the appropriate time.

10.  This Proof of Claim is also filed to the extent necessary to protect the
Government’s rights with respect to any insurance proceeds received by Debtor, and any funds
held in escrow by Debtor, in connection with the matters discussed herein.

11.  This Proof of Claim is without prejudice to any right under 11 U.S.C. § 553 to set
off, against this claim, debts owed (if any) to Debtor by the Government or any federal agency.

12. The Government has not perfected any security interest on its claims against Debtor.

13. Except as stated in this Proof of Claim, no judgments against Debtor have been
rendered on the claims set forth herein.

14.  No payments to the Government have been made by Debtor on the claims set forth
herein.

15.  This Proof of Claim reflects certain known liabilities of Debtor to the United States
of America. The Government reserves the right to amend this Proof of Claim to assert additional
liabilities, including but not limited to liabilities for additional costs for the matters discussed
herein.

16. Additional documentation in support of this Proof of Claim is too voluminous to

attach, but is available upon request.



Dated: New York, New York
August 11, 2009

Respectfully submitted,

LEV L. DASSIN

Acting United States Attorney for the
Southern District of New York

Attorney for the United States of America

/s/ Matthew L. Schwartz
MATTHEW L. SCHWARTZ
JOSEPH A. PANTOJA
TOMOKO ONOZAWA
Assistant United States Attorneys
86 Chambers Street, 3rd Floor
New York, New York 10007
Tel. No.: (212) 637-2800
Fax No.: (212) 637-2750/2686
E-mail: matthew.schwartz@usdoj.gov

joseph.pantoja@usdoj.gov
tomoko.onozawa@usdoj.gov

-and -

FREDERICK PHILLIPS

Trial Attorney

Environmental Enforcement Section
Environment and Natural Resources Division
United States Department of Justice
Washington, DC 20044

Tel. No.: (202) 305-0439

Fax No.: (202) 514-4180

E-mail: frederick.phillips@usdoj.gov




